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From: CED.EdMueller@gwest.com

Sent: Thursday, Apnl 22_2010 04:57 AM
To:
Subject: A Note From Ed Mueller (M:)

Aprii 22, 2010

Dear Qwest Employee:

I am pleased to tell you that today, Qwest and CenturyLink announced a definitive agreement under
which Qwest will merge with CenturylLink to create a national, industry-leading communications
company. Tooether, we will be connected by one of the fastest, high-capacity national networks,
offering a compelling choice fcr consumer, business and wholesale customers. You can see the press
release we issued this morning, &s well as some guest-cas and answers about the transaction.
CenturyLink 1s the fourth largest local exchange telephone company in the nation, with approximately
7.7 million access lines, serving more than 2 million broadband customers and more than 400, 000
video subscribers in 33 states.

The new company wil®: have its c<orporate headguarters in Monroe, la., and will maintain a key
operational presence in Denver, including a regional headquarters, the Quwest Business Markets Group,
as well as other funchions tc ke cdetermined. Centurylink remains committed to the Denver metro area
as a strategic teliecomnunicaticns market for its Western operations and for business coperations
across the country.

The new company’s senior leadership team and board of directors will be comprised of individuals
from both Qwest and CenturyLink.

Canpelling Choice for Customers

Togetner, Centurylink and Qwest will provide innovative solutions across the nation te business and
wirolesale customers, and local services and products to consumers and small businesses in 27 states.
The company wWill have the national breadth and local depth to provide a compelling array ot
broadband products and services, including high-speed Internet, video entertaimment, data hosting
and managed services, as well as [iber-to-tLhe-cell tower conpecltivity and cother high-bandwidth
services.

The new company will be a compelling choice for consumer, business and wholesale customers through
our enhanced ability to deploy innovative TP products and high-bandwidth services to business
customers, expand broadband availability and speed to consumers, and cifer superior, differentiated
video products,

Compelling Combination for Shareholcders

Fer our shareholders, this is a compelling combination because they will benefit {from an immediate
premium, an increase of approximately 5C percent in the annval dividend and the opportunity to share
in the upside poterzial of the new csppeny through their ownership of Centurylink stock. Upon
closing of the trarsaction, Qwest shareholders are expected to own approximately 49 5 percent and
Centurylink sharchclders are expected to own approximately 50.5 percent of the new company.
Opportunities for Employees

The merger between Centurylank and Qwest will form a company that is stronger financially and
cempetaitively, creating exciting opportunities for many employees of both companies. Ns with any
mergser or acquisition, the transaction is expected to unlock synergies - including reduction of
<crporats osverhead and elimination of duplicate functions.

1 expect Lhat many of you have guestions about this transaction. You will receive an invitation to
Jjean me on a conference call later today to begin a dialogue, and we will do our very best to keep
you informed in a timely manner. TheQ will be a great resource for updates. 1 also hope that you
will take Lime to visit a new website dedicated to the transaction, www.centurylinkqwestmerger.com.
Committed to Serving Communities

Finally, both ccompanies have a shared heritage of community invelvement and commitment through
sponsorships, events, foundation grants, charitable g:ving and volunteerism. That commitment will
remain strong.

what To Expect MNext

In terms of next steps, we anticipale trhat the Lransaction will be completed in the first half of
2011. It is amportant tc understanc that we will centinue to operate as independeznt cormpanies until
the deal is closed. We will be forming a joint integration planning team with members from both
companies to make recommendatiens about the best way to move forward with the new organization.

Both Qwest and CenturyLink have successful integration track records, and we are ceonfident that we
wi1ll complete the transaction seamlessly.

We cowe much of our success to your relentless efforts. Through this transition and into the future,
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it 1s important that we all stay focused on the work at hand, continue to serve customers, grow
profitably =nd meet our financial targets. Thank you for 21l you do to make our company successful.
Sincerely,

Ed Mueller
Charrman and CEQ

Impertant Infcrmation for Investors and Stockholders

In connection with the propesed transsczior, Centurylink will file with the SEC a registration
statement on Form £-4 that w.1l> include a joint proxy statement of CenturyLink =nd Qme=t that also
constitute a prospectus of CenturyLink, and will be sent to the. stockholders of Qwest. Investors and
security holders are urged to read the joint proxy statement/prospectus and any other relevant
documents filed with the SEC when they becomes available, because they will contain important
informatien about Qwesz, CenturyLink and the prcoposed transaction. The joint proxy
statement/prospectus and other decuments relating to the proposed transaction (when they are
available) can be obtained free of charge from the SEC’s website at www.sec.gov.

These doruments (when they are available) can zlso be obtained free of charge from Qwest upen
wr_iten regquest to Qwest Communications Intermational Inc., 1801 California Street, 51st floor,
Denver, Colorado 80202, Attention: Shareowner Relations or by calling 1-800-567-7296, or from
CenturylLink, upon written request Lo CenturyLink, 100 CenturyTel Drive, Monroec, Louisiana, 71203,
Attention: Corporale Secretary. Qwesl, Centurylink and certain of their respective directors and
executive officers may be deemed te be participants 1n the sclicitation of proxies from stockholders
in connection with the proposed Lransaction under the rules ¢f the SEC. Information about the
directors and executive officers of Quwest may be found in its 200% Annual Report on Form 10-K filed
with the SEC on February 16, 2010, and in its definitive proxy statement relating to its 2010 Annual
Meeting of Stockholders filed with the SEC on March 17, 2010. Information about the directors an! d
executive officers of CenturylLink may be found in its 2009 Annual Report on Form 10-K filed with the
SEC on March 1, 2010, and definitive proxy statement relating to its 2010 Annual Meeting of
Shareholders filed with the SEC on April 7, 2010. These documents can be obtained free of charge
from the sources indicated abcve. Additional information regarding the interests cf these
participants will alsc be included in the joint proxy statement/prospectus regarding tke proposed
transaction when it becomes availlable.

This communication does not constitute an offer to sell or the solicitation of an offer to sell or
the solicitation of an offer to buy any securities, nor will there be any sale of securities in any
jurisdiction in which such offer, solicitation or sale would be unlawful prior to registrazion or
qual:fication under the securities laws of any such jurisdiction. No offer of securities will ke
made except by means of a prospectus meeting the requirements of Section 10 of the Securities Act of
1533, as amended.

This mailing was distributed to:
All Quest employees

Targeted E-mail is a service of QuweslL Employee Commuricitions anz IT Directory Services. (Message #
4088)

Internal Use Only - Disclose and distribute only to Quwest employees and authorized persons working
for Qwest. Disclosure outside of Qwest 1s prohibited without authorization.
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Dear (Wholesale Customer),

We are pleased to announce that CenturyLink is acquiring Qwest, combining two premier
communications companies wilth customer-focused, indusiry-leading capabilities and creating a
compelling choice fpr‘ CenturyLink's and Qwest's customers and the communities they serve.

Upon completion of the transaction, CenluryLink will become a national, industry-leading communications
company with an enterprise business that will be a significant contributor to our growth which, along with
the consumer business, will allow us to be able 1o offer innovative broadband products and services over
advanced nelworks.

« The combination creates a robust, national 173,000-mile fiber network that we believe enables us to
betler meet your needs.

- We expecl the combined company to have the national breadth and local depth lo provide a
compelling aay of wholesale broadband products and services including a continued focus on fiber
to cell tower connectivity.

« The combination is intended to creale a sirong employee base with similar customer-focused
cultures, commitled to providing superior service lo all our customers.

While we look forward to delivering the benefiis of ihe transaclion to our customers, it is imporant to note
that it remains subject to reguiatory approvals, approval by CenturyLink and Qwesl shareholders and
other custornary closing conditions. As such, the companies anticipate closing this transaction in the first
half of 2011, subject 1o receipt of Ihe necessary approvals.

Prior to the transaction closing, both companies will continue to operale independently. We will conlinue
our focus on providing quality service and do nol anticipale any impact on our customers. Please
continue to contact us as you always have, and we'll be sure to communicate any imponant changes to
you throughout the process.

Cver the long lerm, you will continue o enjoy access 1o a full suite of products and services delivered by
a stronger company that is commitied to perlecling the customer experience. CenluryLink has worked
hard to earn ingustry recognition and respeclt for our best-in-class customer service, and that will continue
to be our highest priority.

If you have questions or concerns, please don't hesitate to contact me (or other contact information).

Sincerely,
[INSERT NAME]

o ~

Qwest Communications International Inc,
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Business Markets/Wholesale Markets Customer-Facing Message Points
April 22, 2010

Qwest and CenlturyLink have announced an agreement to merge. Upon completion of
the transaction, CenluryLink will become a national, indusiry-leading communications
company.

Qwest places tremendous value on its relationships with customers. We want you to
Know it is business as usual with no impact on your service.

We expect the transaction to close in the first half of 2011. Until then, each company will
run independently, and you should continue to work with your existing account team for
sales, support and customer service. We are committed to maintaining our superior level
of customer suppor during this transition.

The combined company will offer a full array of strategic and customized product and
service solutions.

With a more diverse mix of offerings, increased scale and stronger portfolio, the
company will be able to reach more customers with a broad range of [P products and
high-bandwidth services.

We understand you may have specific queslions. In the coming months, we promise to
provide information as soon as it’s available. For more detailed information now, please
visit our website at www centurylinkgwestmerger.com.

> — ——— e e

Qwest Communications International Inc.
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Qwest All-Employee Call Talking Points

Introduction
»  Good afternoon evervoue. and thanks for joining us on this catl on such short notice.

+  I'msure by now vou ve all scen the press release we issued this moming announcing that we have
signed a definitive agreement with CenturyLink to merge our two companies — ond I hope vou ve had
an epportunity to read the letter and the copy of the release 1 sent earlier.

* ['minNew York with Glen Post, Centuny Link’s CEO, Stewurt Ening, CenturvLink’s CFO, as well
as our CFO Joe Eutencuer. We bave spent most of the moming talking to our analvsts and mvestors
land were pleased with the response we're getting (o the announcement].

»  Before t get into more details, 1 would like to thank all of you for your hard work and dedication to
this company. Together we've successfully managed through industry and technology changes. as
well as the recent economic challenges. You all are a large pant of the reason why Qwest has been so
suceesshul.

»  While Funderstand today's announcement may creaie a new uncertainty for some, 1 am excited about
what thus transaction means for the future of our company.

+  I'vc asked vou to join me on this call to tell you more about our decision and what our combination
means for vour future and for Qwest as a company. We arc committed to keeping you informed as
we go forward during the next few months. At the end of this call. [ wall have time 1o answer a few of
VOUT (uUestions.

*  With that. let me outline some of the details of the {ransaction.
Kev Messupes

»  The combimnation of Quest and CenturyLink creates o national. industry-leading communications
company.

» Local service territony grows from 14 (o 37 states

»  The combination creates a robust. national 175,000 fiber network

= A more diverse nux of offerings. increased scale and stronger product portfolio, the company
will be able 10 reach more customers with a broad range of solutions

o While the combined company will be headquartered in remain in Monroe, La, the company
alsc will maintan a key operational presence in Denver. metuding a regional headquarters.
along with the Qwest Business Markets Group. as well as other functions to be determnned

*  Quest shareholders will receive U 1664 CenturvLink shares for each share of Qwest common
stock thev own

«  Based on the closing stock price for CenturnvLink on April 21, 2010, the consideration to be
received by Quest shareholders would be eguivalent to $6.02 of CenturvLink stock for cach
Qwest share

»  The parties expect the transaction to be aceretive 1o CenturyLink’s free cash flow per share.
excluding integration costs. immediately following the close of the transaction

*  Both companies are committed 10 a strong dividend policy (approximately 30 percent
increase for Qwest shareholders)

Qwest Communications Intcrnational Inc.
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